MEMORANDUM

TC: Bob Heller
FROM: C. T. Russell
DATE: April 21, 1991

SUBJZLT: Membership

At the ccenclusion of our Board meeting on the 19th, several
Cirectors asked me tc have a "White Paper” prepared to set
forth the issues on all three alternatives as well as
Management's concerns and recommendations on each. They
added that while copies of the overheads used during
Bennett's presentation are helpful, they would not reflect
all ¢f the thecught behind the conclusions and recommendations
made ty Management.

I a= inclined to agree., Furthermore, we have been asked <o
acddress ncw we cou.d make Cption #2 function successfully.

I susgest you ask Xatz, Morgan, Peirce, Tallman and Powar to
cet =nhe:r heads tocether, and ccere up with some ideas cn such
"Ahite Paper", including the required amcnitoring and
add:izicnal advertising (hence service fees or assessmerts)
necessary to counter the potential loss cf market share on
Cction $2. For example, if we simply raised service fees 0
Masterfard's level, we would probably raise enough additioral
mcney to match or exceed Amex's advertising expenditures!

]

Bennext has already mentioried to me that he plans to speak
with some of the Jirectors toO see what wculd bte required o
make Cption sl fiy. 1 btelieve it's obvious that Op:tion 3
(my favorize) is protabTy down the drain, failing any rew,

comgelling argurerncts.

I 82 nce telleve this caper need be mailed prior to my -esur:n
tMay 1): however, if you feel iz should go out earlier, i'd
like to cet ry "car in the water”™ by telephone before i:
sles.,
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